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OPINION

PER CURIAM:

On May 15, 1998, Appellants filed suit alleging that Lucent Tech-
nologies, Inc. ("Lucent") interfered with Appellants' rights under the
Employment Retirement Income Security Act ("ERISA"), 29 U.S.C.
§§ 1001 et seq. An amended complaint was filed on June 18, 1998.
The district court granted Lucent's motion for summary judgment on
all counts and denied Appellants' partial motion for summary judg-
ment. Finding no error in the court's ruling, we affirm.

I.

The facts as stated below are essentially adopted from the district
court's opinion, as the material facts of this case are not in dispute.
The Appellants are fifty-six former management employees who were
previously employed at Lucent's Richmond plant (the"Richmond
Works"). Appellants were at-will employees. The Appellees are the
employer Lucent and the Lucent Technologies Management Pension
Plan for Management Employees (the "Plan").

Lucent decided to sell the Richmond Works in the fall of 1995. On
January 3, 1996, Lucent announced its plans to sell the Richmond
Works before the end of 1996. Lucent sold the Richmond Works to
Circo Craft Technologies, Inc. ("Circo") on November 30, 1996, and
at this time, each Appellant was eligible to retire from Lucent.

Lucent and Circo agreed that the objective of the sale was for Circo
to "retain the assets and the capabilities of the Richmond works,
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including the people ...." Lucent was prepared to terminate all
employees of the Richmond Works on the November 30, 1996 clos-
ing date, however, Circo was unable to incorporate all employees into
their payroll system immediately. On November 15, 1996, Lucent's
employees were notified that they would remain on Lucent's payroll
only until December 29, 1996, in order to "ease the transition."
Between the November 30, 1996 closing date and the December 29,
1996 termination date, the services of Lucent's employees were con-
tracted to Circo pursuant to a Transition Services Agreement.
Lucent's Richmond Works employees were terminated on December
29, 1996 and incorporated into Circo's payroll system on January 2,
1997. As a result of Appellants' termination and their eligibility to the
pension plan, Appellants became retirees of Lucent as of December
29, 1996.

Lucent's practice with regard to employees retiring on an individ-
ual basis had been to require them to use all accrued vacation days
before retiring. Lucent altered this general practice during the invol-
untary group retirements mandated by the sale of the Richmond
Works and notified its employees of this departure well in advance of
the actual sale. On February 9, 1996, Lucent informed its employees
that "if your employment with Lucent Technologies is terminated
between now and December 31, 1996, the company will pay an
allowance in lieu of any vacation not taken/sold back." On November
15, 1996, Lucent sent a letter to Appellants stating that they would not
be permitted to carry any vacation beyond December 29, 1996.
Instead, each Appellant received pay in lieu of any unused vacation
time accrued as of December 29, 1996. Therefore, December 29,
1996 was established as each Appellant's effective retirement date
from Lucent regardless of their accrued vacation time.

Lucent employees "become eligible for current year vacation on
December 31 of the prior year." By terminating Appellants on
December 29, 1996 and purchasing their remaining vacation days,
Lucent avoided the obligation to provide Appellants with vacation
time during the 1997 calendar year.

On July 16, 1997, Lucent's board of directors voted to amend the
Plan and award more generous pension benefits. There is no evidence
that those involved in the sale of the Richmond Works to Circo knew
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about the amendment that was subsequently approved. The amend-
ments became effective on January 1, 1998, but applied retroactively
to every Lucent employee who retired on or after January 1, 1997. As
the Appellants' effective date of retirement was December 29, 1996,
they were prevented from receiving the increased pension benefits
under the amended Plan. Had the Appellants been credited with their
vacation time as Lucent employees, their employment would have
been extended beyond January 1, 1997, and they would have been eli-
gible for the increased retirement benefits.

Fifty-one of the Appellants have not used Lucent's claims proce-
dure. Subsequent to the amendment of the Plan, the five remaining
Appellants contacted Lucent personnel offices (not the Plan Adminis-
trator) about the Plan amendment. Lucent did not initially treat these
contacts as claims for benefits. Upon receipt of the forwarded con-
tacts, the Plan Administrator replied by noting that plaintiffs' effec-
tive retirement date precluded eligibility for the amended pension
benefits. Appellants amended their complaint to include an allegation
that Lucent's response was insufficient under ERISA. Upon receipt of
the amended complaint, Lucent issued a formal denial letter on
August 18, 1998, and notified the five appellants of their right to
appeal in accordance with ERISA.

Several provisions of the Plan are relevant to this case. The Plan
states that "[a]ll Employees who have reached age 21, and whose
Years of Service have been one year or more, shall be participants in
the Pension Plan." Some cases require a determination of whether an
employee has achieved at least one Year of Service by computing his
"Hours of Service" during a particular time period. Neither Hours of
Service nor Years of Service is relevant in computing the actual date
on which an employee retires, as these are only necessary to deter-
mine whether an employee is eligible for pension benefits. The
Lucent personnel guide provides that "in all cases, [Lucent] reserves
the right to determine an employee's last day on payroll." The person-
nel guide also states employees may "[r]eceive pay in lieu of unused
approved carryover vacation from prior year and current year vaca-
tion ...." The Plan requires that employees "[s]end all written claims
for pension matters ... to the Pension Plan Administrator." The Plan
gives the Employee Benefits Committee, as the Plan Administrator,
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sole and complete discretion to interpret the Plan and determine bene-
fits.

On January 7, 1999, the district court heard oral argument on the
pending motions. In a Memorandum Opinion filed on January 11,
1999, the district court granted Lucent's motion for summary judg-
ment on all counts and denied Appellants' motion for partial summary
judgment. This appeal follows.

II.

This Court reviews the district court's grant of summary judgment
de novo, employing the same legal standards applied by the district
court. See Brogan v. Holland, 105 F.3d 158, 161 (4th Cir. 1997). A
court's ability to review a discretionary decision of the administrator
of an employee benefits plan is significantly limited. If "the benefit
plan gives the administrator or fiduciary discretionary authority to
determine eligibility for benefits or to construe the terms of the
plans," Firestone Tire and Rubber Co. v. Bruch, 489 U.S. 101, 115
(1989), a reviewing court may reverse the denial of benefits only on
a finding of abuse of discretion. See id. at 111; see also Ellis v. Metro-
politan Life Insurance Co., 126 F.3d 228, 232 (4th Cir. 1997). Under
the abuse of discretion standard, the administrator's decision will not
be disturbed if it "`is the result of a deliberate, principled reasoning
process and if it is supported by substantial evidence.'" Brogan, 105
F.3d at 161. In the present case, the Plan gives the Employee Benefits
Committee, which is appointed by Lucent to administer the Plan, dis-
cretion to interpret the Plan and determine benefits under the plan,
thus triggering the abuse of discretion standard. 1
_________________________________________________________________
1 Subsection 3.4 of the Plan expressly gives the Committee, as Plan
Administrator, "sole and complete discretionary authority and control to
manage the operation and administration of the Plan, including, but not
limited to, the determination of all questions relating to eligibility for
participation and benefits, interpretation of all Plan provisions, determi-
nation of the amount and kind of benefits payable to any participant,
spouse or beneficiary, and construction of disputed or doubtful terms.
Such decisions shall be conclusive and binding on all parties and not sub-
ject to further review."

                                6



III.

Appellants have appealed the district court's grant of Lucent's
motion for summary judgment as to Count I of the amended com-
plaint, in which Appellants argue that their forced retirement on
December 29, 1996, violates Section 510 of ERISA which provides
that it is "unlawful for any person to discharge ... a participant for the
purpose of interfering with the attainment of any right to which such
participant becomes entitled under the plan." 29 U.S.C. § 1140. The
district court applied the McDonnell Douglas burden of proof scheme
as this Court has so instructed in Section 510 cases lacking direct evi-
dence of discriminatory intent. See Conkwright v. Westinghouse Elec-
tric Corp., 933 F.2d 231, 239 (4th Cir. 1991). Even on appeal,
Appellants have presented no direct evidence of discriminatory intent,
so they must establish a prima facie case by proving that they are oth-
erwise eligible for the benefits in question and that they were denied
benefits under circumstances that give rise to an inference of discrimi-
nation. See Henson v. Liggett Group, Inc., 61 F.3d 270, 277 (4th Cir.
1995) (stating that to establish a prima facie case under ERISA, a
claimant must establish that he "is in the protected class, that [he] was
qualified for the position [he] sought, and that [he] was not offered
the position `under circumstances that give rise to an inference of dis-
crimination'").

It is undisputed that the Appellants are otherwise eligible for the
benefits. Appellants argue that the temporal proximity between the
forced retirement date of December 29, 1996 and the effective date
for increased pension benefits of January 1, 1997 creates an inference
of discrimination. The district court noted that"plaintiffs overstate the
legal significance of this temporal proximity." The apparent temporal
proximity is only the result of "two courtesies extended by Lucent."
Firstly, Lucent only extended appellants' employment from Novem-
ber 30, 1996 until December 29, 1996, as an accommodation for the
transition to Circo. In addition, the determination to amend the plan
was not made until July, 1997, and this change was applied retroac-
tively to the January 1, 1997 date. Appellants had no right to be on
the payroll after November 30, 1996, and as observed by the district
court, ERISA does not impose liability for the revocation of gratu-
itous benefits. See Stiltner v. Beretta U.S.A. Corp., 74 F.3d 1473 (4th
Cir. 1996). Appellants' only evidence to infer discriminatory intent is
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this so-called temporal proximity of three days. As such, Appellants
have not made out a prima facie case under Section 510.

In addition, even if Appellants have established a prima facie case,
under the McDonnell Douglas test, Lucent has offered a legitimate,
nondiscriminatory reason for discharge. Lucent asserts that had it
allowed Appellants to take vacation time beyond December 29, 1996,
it would have been legally obligated to provide five weeks of paid
vacation during calendar year 1997 to employees no longer in its ser-
vice. Appellants have offered no evidence to assert that Lucent's prof-
fered reason for discharge is pretextual. Therefore, we affirm the
district court's grant of Lucent's motion for summary judgment as to
Count I.

IV.

Count II of the amended complaint alleges that Lucent violated the
Plan and its procedures by purchasing, rather than allowing Appel-
lants to use, the vacation days Appellants had accrued on December
29, 1996. Appellants allege that this violates Section 502 of ERISA
which provides that "[a] civil action may be brought ... by a partici-
pant or beneficiary ... to recover benefits due to him under the terms
of his plan, to enforce his rights under the terms of the plan, or to clar-
ify his rights to future benefits under the terms of the plan ...." 29
U.S.C. § 1132(a)(1)(B). The district court granted Lucent's motion
for summary judgment as to this count based on the plain language
of the Plan.

The Supreme Court has determined that "the validity of a claim to
benefits under an ERISA plan is likely to turn on the interpretation
of terms in the plan at issue." Firestone, 489 U.S. at 115. Courts are
not at liberty to disregard the plain language of a plan. See Coleman
v. Nationwide Life Ins. Co., 969 F.2d 54, 57 (4th Cir. 1992). "In
resolving claims under [ERISA], a court must follow Congress' com-
mand for adherence to the provisions of the written plan - lest ERISA
become an administrator's nightmare and a litigator's dream." Id. at
63. The Employee Benefits Committee, appointed by Lucent to
administer the plan, has "sole and complete discretionary authority
and control to manage the operation and administration of the Plan
...," which includes the sole discretion to interpret provisions of the
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Plan. Such language reserving the authority to interpret plans to fidu-
ciaries or administrators is permissible, provided that the interpreta-
tion is reasonable. See, e.g., Haley v. Paul Revere Life Ins. Co., 77
F.3d 84, 89 (4th Cir. 1996) (holding that "[t]he court must not disturb
the administrator's decision if it is reasonable, even if the court itself
would have reached a different conclusion"); Nobel v. Vitro Corp.,
885 F.2d 1180, 1186-87 (4th Cir. 1989) (holding that language pro-
viding that the fiduciary "`determine[s] all benefits and resolve[s] all
questions pertaining to administration, interpretation and application
of Plan provision'" conferred "`interpretative'" rights on the fidu-
ciary).

As this Plan grants complete discretion to the Committee, the deni-
als of benefits and the interpretation of provisions are reviewed for
abuse of discretion. Firestone, 489 U.S. at 115. In determining
whether an administrator has abused its discretion, a court should
consider the following, to the extent relevant:

(1) the scope of the discretion conferred; (2) the purpose of
the plan provision in which the discretion is granted; (3) any
external standard relevant to the exercise of that discretion;
(4) the administrator's motives; and (5) any conflict of inter-
est under which the administrator operates in making its
decision.

Haley, 77 F.3d at 89 (citing Restatement (Second) of Trusts § 187
cmt. d (1957)). In this case, the designation of December 29, 1996 as
Appellants' retirement date is reasonable, and it violates neither the
Plan nor Lucent's personnel policies.

Eligibility for pension benefits under the Plan is determined by the
termination of an employee's "active service." An employee is "re-
tired from active service if he or she leaves [Lucent] for any reason
other than a [Lucent-affiliated] transfer." The Lucent personnel guide
states that "in all cases, [Lucent] reserves the right to determine an
employee's last day on payroll." Appellants were at-will employees,
and they were notified twelve months in advance of the actual sale of
Lucent's intent to sell the Richmond Works before the end of 1996.
On February 9, 1996, Lucent informed Appellants that the company
would pay Appellants for any unused vacation accrued during the cal-
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endar year, and on November 15, 1996, Lucent informed Appellants
that they would not be permitted to carry any vacation beyond
December 29, 1996. Accordingly, the requirement to utilize Decem-
ber 29, 1996 as the retirement date was reasonable and was not an
abuse of discretion. We therefore affirm the district court's grant of
Appellee's motion for summary judgment as to Count II of the
Amended Complaint.

V.

For the foregoing reasons, we hold that the district court properly
granted summary judgment against appellants on all counts. Accord-
ingly, the judgment of the district court is affirmed.

AFFIRMED

                                10


